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This is in response to your letter dated October 28, 2004 concerning the shareholder
proposal submitted to Agilent Technologies by Daniel C. Wong. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or summarize facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets

forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

{
‘ 7
- § Dwt a.f/w/k_

onathan A. Ingram
Deputy Chief Counsel

Enclosures
cc: Daniel C. Wong

11784 Castle Court
Dublin, CA 94568
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i
Office of the Chief Counsel
Viivision of Corporation Finance
¢.ecurities and Exchange Commission
udiciary Plaza
30 Fifth Street, N.W.
v\’ashington DC 20549

Dear Sir or Madam:

This letter is being submitted to you, pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended, to inform you that Agilent Technologies, Inc., a Delaware corporation (the

\ “Company” or “we”"), intends to exclude from its proxy statement and form of proxy for the 2005

\ annual meeting of its stockholders (the "2005 Proxy Materials") a stockholder proposal and supporting
tstatement relating to the term of service of the Company’s directors (the "Proposal”) submitted by
Daniel C. Wong (the "Proponent”). We believe that the Proposal may be excluded from our 2005 Proxy
Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent did not provide the
requisite proof of continuous ownership of $2,000 in market value, or 1%, of the Company’s securities
in response to our timely and adequate request for such proof of ownership. Also pursuant to Rule
14a-8(j), this letter is being filed with the Securities and Exchange Commission (the "Commission") no
later than eighty (80) calendar days before the Company will file its definitive 2005 Proxy Materials
with the Commission. We hereby respectfully request confirmation that the Staff of the Division of
Corporation Finance (the "Staff*) will not recommend any enforcement action if we exclude the
Proposal tfrom our 2005 Proxy Materials.

Pursuant to Rule 14a-8(3)(2), I am enclosing six copies of each of the following:
(i) this letter;

(ii) the Proposal and the Proponent's letter dated September 10, 2004 transmitting the Proposal (the
"Proponent's Letter"), attached hereto as Exhibit A; and

(iil) a letter dated September 30, 2004 from me to the Proponent pursuant to Rule 14a-8(f) (the "Rule
14a-8(f) Letter") regarding the Proponent's failure to comply with the eligibility requirements of Rule
14a-8(b), attached hereto as Exhibit B.

In accordance with Rule 14a-8(j), a copy of this submission is being sent simultaneously to the
Proponent.

I. Introduction

We received the Proponent’s Letter via regular mail no earlier than September 16, 2004. The
Proponent appeared in our records as a registered stockholder of five (5) shares of the Company’s
stock, which on September 16, 2004, had a market value of less than $2,000 and was equal to less than
1% of the Company’s securities. In addition, the Proponent has not filed a Schedule 13D, Schedule 13G,
Form 3, Form 4 or Form 5 with respect o thie Company’s common stock.




Consequently, on September 30, 2004, 1 sent the Rule 14a-8(f) Letter via Federal Express to the
Proponent requesting additional documentation regarding his eligibility under Rule 14a-8(b)(1) and
Rule 14a-8(b)(2). The Proponent received the Rule 14a-8(f) Letter on October 1, 2004. Proof of delivery
information is attached as Exhibit C.

II. The Proposal May Be Excluded Because the Proponent Does Not Meet the Eligibility
Requirements of Rule 14a-8(b)

Rule 14a-8(b)(1) requires the Proponent to have "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the meeting for at least one year
by the date {the proponent] submit{s] the proposal.” In addition, Rule 14a-8(b)(2) requires the
Proponent to submit a written statement that it intends to continue to beneficially own such securities
through the date of the 2005 annual meeting in order for the Proposal to be properly submitted. See
Staff Legal Bulletin No. 14, Section C.1.d. (July 13, 2001).

The Proponent's Letter did not include information relating to the stock ownership requirements
established by Rule 14a-8(b), demonstrating that the Proponent satisfied the minimum one-year
continuous holding period of at least $2,000 in market value, or 1%, of the Company’s common stock, or
any indication of his intent to hold such stock through the date of our 2005 annual meeting.

Within 14 days of the Company's receipt of the Proponent's Letter, in accordance with Rule 14a-8(f), on
September 30, 2004, I sent the Rule 14a-8(f) Letter to the Proponent by Federal Express overnight
delivery. In accordance with Question C (regarding company notices of defect) of the September 15,
2004 Staff Legal Bulletin No. 14B, the Rule 14a-8(f) Letter:

(i) provided adequate detail about what the Proponent must do to remedy his eligibility or procedural
defect;

(ii) included, for the Proponent’s convenience, a copy of Rule 14a-8;

(iii) explicitly stated that the Proponent must transmit his response to the Company’s notice within 14
calendar days of receiving the Rule 14a-8(f) Letter;

(iv) requested that the Proponent provide a written statement from the record holder of his shares, or
a copy of any Schedule 13D, Schedule 13G or Form 3, 4 or § verifying that, as of the date he submitted
the Proposal, he continuously held the requisite number of shares of Agilent common stock for at least
one year; and

(v) requested that the Proponent provide a written statement that he intends to hold the shares
through the date of our 2005 annual meeting.

We have confirmed that Federal Express delivered the Rule 14a-8(f) Letter to the Proponent on October
1, 2004. Pursuant to Rule 14a-8(f), the Proponent was required to furnish the requested information on
or before October 15, 2004. The Proponent did not furnish the written information requested in the

Rule 14a-8(f) Letter within the required 14-day period (and has not responded in any manner even
though we invited him to speak with us).

The Staff has consistently concluded that a company may exclude a proposal pursuant to Rule 14a-8(f)
for failure by the proponent to comply with Rule 14a-8(b). See Transocean Inc. (March 7, 2003) (proper
to omit proposal because proponent held shares for only eleven months prior to the proposal
submission date); AutoNation, Inc. (March 14, 2002) (proper to omit proposal when proponent held
shares for two days less than the one-year period). See also CNF Inc. (January 12, 2004) (proper to
omit proposal because proponent failed to respond to the company's "request for documentary support
indicating that the proponent has satisfied the minimum ownership requirement for the one-year
period required by Rule 14a-8(b)"); Atlas Air Worldwide Holdings, Inc. (March 14, 2003) (proper to
omit proposal because "proponent failed to supply, within 14 days of receipt of Atlas Air request,
documentary support evidencing that he satisfied the minimum ownership requirement for the one-
year period as of the date that he submitted the proposal as required by rule 14a-8(b)"); Eagle Food



Centers, Inc. (March 14, 2003) (proper to omit proposal because "proponent does not satisfy the
minimum ownership requirement for the one-year period specified in rule 14a-8(b)"); Halliburton
Company (March 7, 2003) (proper to omit because "proponent appears not to have responded to
Halliburton's request for documentary support indicating that the proponent has satisfied the
minimum ownership requirement for the one-year period required by rule 14a-8(b)"); Nextel Partners,
Inc. (March 3, 2003) (same); Avaya Inc. (December 4, 2001) (same); The McGraw-Hill Companies, Inc.
(November 26, 2001) (same); and Anthracite Capital, Inc. (March 29, 2002) (same).

Similarly, the Staff has consistently permitted companies to exclude a proposal where the proponent
has failed to submit a written statement to the company that he or she intends to continue beneficial
ownership through the date of a company's annual meeting of shareholders. In such cases, the Staff
found that a proposal was properly excludable under Rules 14a-8(b) and 142a-8(f) and granted relief
without giving the proponent an opportunity after the expiration of the applicable 14-day period to
comply with the requirements of Rule 14a-8(b)(2). See IVAX Corporation (March 20, 2003) (proper to
omit proposal because proponent failed to provide written statement of his intent to hold company
stock through the date of shareholder meeting); Exxon Mobil Corp. (January 23, 2001); Exxon Mobil
Corp. (January 16, 2001); McDonnell Douglas Corp. (February 4, 1997); Ashland Inc. (November 14,
1996); AmVestors Financial Corp. (January 3, 1996); and International Business Machines Corp.
(November 22, 1995).

III. Conclusion

For the reasons discussed in this letter, the Company requests that the Staff concur with the Company's
view that the Proposal may be properly excluded from the 2005 Proxy Materials under Rule 14a-8(f)
because the Proponent failed to satisfy the one-year minimum holding period and stock ownership
requirements of Rule 14a-8(b) and has failed to submit the required written statement that the
Proponent intends to hold his shares through the date of the 2005 annual meeting in violation of Rule
14a-8(b). Should the Staff disagree with the Company’s position, or require any additional information,
we would appreciate the opportunity to confer with the Staff concerning these matters prior to the
issuance of its response. The Company hereby agrees to promptly forward to the Proponent any Staff
response to this no-action request that the Staff transmits by facsimile to the Company, but not the
Proponent.

If the Staff has any questions or comments regarding the foregoing, please contact me at 650-752-6080
or Marie Oh Huber at 650-752-5339.

Very truly yours,

" Lol —




Exhibit A

11784 €agtle Court
Dublin, CA 94568

September 10, 2004

Mr. D. Craig Nordlund
Secretary and General Counsel
Agilent Technologies

395 Page Mill Road

Palo Alto, CA 94306

Dear Mr. Nordlund:

As a shareholder of Agilent Technologies, I would like to propose the following item for
inclusion in upcoming proxy statement and annual meeting for 2005.

Resolved: Each board member’s term shall expire at each annual meeting andbe reqmred
to.stand for reélection for continued semce

Supporting Statement: The majority of world class corporations require all board
members to stand for annual elections. Annual elections of all board members will help
facilitate more rapid adjustments for changing times. Agilent Technologies being
centered in the rapidly evolving technology field would best be served with the agility
and flexibility needed to compete in to a fluid environment.

Thank you for your consideration. For your convenience, I may also be reached at 415-

699-0634.

(536% Cha

Daniel C. Wong, CFA



Exhibic B

Agient Tachnologies, inc. £50 75} 5050 talephone
396 Page Ml Road, WS AS-10 650 760 5082 faceimls
Pako Alto, CA 54303 ‘oraig |

C’ - Agilent Techaclogies i ot ’

September 30, 2004

Daniel C. Wong, CFA
11784 Castle Court
Dublin, CA 94568

RE: 2005 PROXY PROPOSAL

Dear Danp,

Hilliard Terry, Director of Investor Relations and one of your former colleagues in|the Agileat Treasury
Department, tried to call you on September 29 and 30, 2004 to discuss the you raised in your
letter dated September 10, 2004. We would be interested in speaking with you lunﬂngnmeabont
your questions and concerns.

Asyoummobublyawue.dnSEC‘spmxymﬁdaﬁmmlunqnimﬂntmprmposﬂ
submitted for inclusion in a company’s proxy must meet cestain requirements. Ydur proposal failed to
metmmmquhemntsandcommdaefoﬂowhgpmwdmdmdeﬁgibﬂkydeﬁciq:dw

L. Fromwhatwecanvcnfyﬁomtbecompanysmo:ds.youownonlyﬁveahams{ongﬂenlswckasa
registered holder.

2. Given that the company does not know that you are a shareholder beyond the five shares you own as
a registered holder, at the time you submitted your proposal, the SEC rules| state that you were
required to prove your eligibility to the company in one of two ways, both of you failed to do:

a. A written statement from your broker or bank verifying that at the timg you submitted your
proposal you continuously held the requisite amount of Agilent stock forl at least one year and
a written statement that yon intend to continue to hold the shares thrpugh the date of the
annual meeting.

b. A copy of any Schedule 13D, Schedule 13G, Forms 3,4 or Sand a
intend to continue to hold the shares through the date of the annual

If you continue to assert the proposal described in your letter, your response tq us correcting your
procedural and eligibility deficiencies must be postmarked or transmitted ‘electronically to us no later than
14 calendar days from the date of your receipt of this letter. You nmst provids writteh proof that you held
at least $2,000 in market value, or 1%, of Agilent's securities entitled to be on the proposal at
Agilent’s 2005 stockholders’ meeting for at least one year by the date you submitied the proposal. In



ot Y

'!

addition, you must provide Agilent with a written statement that you intend to to bold Agilent’s
securities through the date of the meeting of stockholders. We have attached a copy of the shareholder
proposal rules for your reference. e

Whether or not your proposal is eligible for inclusion in the company's proxy|mhaterials under the
Securities and Exchange Commission rules, we would still like to talk to you ¢ your concemns. I
know that Hilliard has tried to reach you but, if you prefer, please feel free to call the at (650) 752-5080
or Marie Oh Huber at (650) 752-5339,

Best regards,

cc: Marie Oh Huber
Hilliard Terry
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Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in Its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal inciuded
on a company's proxy card, and included along with any supporting statement in its proxy
statement, you must be eligible and foliow certain procedures. Under a few spedfic cirqumstances,
the company is permitted to exclude your proposal, but only after submitting Its reasons to the
Commission. We structured this section in a question-and- answer format so that it Is easler to
understand. The references to “you" are to a sharehoider seeking to submit the proposal.

a. Question 1: What is a proposal? A shareholder proposal Is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to
present at a meeting of the company's sharehoiders, Your proposal should state as clearly as
possible the course of action that you believe the company shouild follow. If your! proposal is
placed on the company's proxy card, the company must also provide In the formi of proxy
means for shareholders to specify by boxes a cholce between approval or dlsapqvval, or
abstention. Unless otherwise indicated, the word *proposal™ as used in this section refers both
to your proposal, and to your corresponding statement in support of your propoéal (if any).

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company
that I am eligible?

1. In order to be eligible to submit a proposal, you must have continuously l’pid at least

$2,000 in market value, or 1%, of the company's securities entitied to be voted on the
proposal at the meeting for at least one year by the date you submit the droposal. You

http://www.law.uc.edw/CCL/34ActRIs/rule142-8.html 9/30/2004



Rule 14a-8 - Proposals of Security Holders

Jan. 16, 2001.] In order to avoid controversy, sharehoiders should submit their
proposals by means, Including electronic means, that permit them to prove the date of
delivery.

2. The deadline is caiculated In the following manner if the proposal Is submitted for a
regularly scheduled annual meeting. The proposal must be recelved at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous
year's annual meeting. However, if the company did not hold an annual meating the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeting, then the deadiine is a
reasonable time before the company begins to print and mail its proxy materials.

3. If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline Is a reasonable time before the
company begins to print and mail its proxy materials.

f. Question 6: What if I fail to follow one of the eliglbility or procedural requirements explained

http:/iwww.law.uc.edw/CCL/34 ActRIs/rule142-8. htm]

in answers to Questions 1 through 4 of this section?

1. The company may excude your proposal, but only after it has notified you of the
problem, and you have falled adequately to correct it. Within 14 calendar days of
recelving your proposal, the company must notify you In writing of any precedural or
eligibliity deficiencles, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the date
you received the company's notification. A company need not provide youisuch notice
of a deficiency If the deficiency cannct be remedied, such as if you fall to submit a
proposal by the company's properly determined deadline. If the company Intends to
exciude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8(j).

2. If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company wiil be permitted to exclude all of your

proposals from Its proxy materials for any meeting held in the following two calendar
years,

Question 7: Who has the burden of persuading the Commission or its staff that my proposal

can be excluded? Except as otherwise noted, the burden s on the company to demonstrate
that it is entitled to exclude a proposal.

Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

1. Either you, or your representative who Is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, foliow the proper
state law procedures for attending the meeting and/or presenting your praposal.

2. If the company holds it sharehoider meeting in whole or in part via electronic media,

Page 3 of 7

9/30/2004



Rule 14a-8 — Proposals of Security Holders Page 5of 7

otherwise significantly related to the company's business;

6. Absence of power/authority: If the company would lack the power or auﬂiorlty to
implement the proposal; :
t

7. Management functions: If the proposal deals with a matter relating to the" company's
ordinary business operations; i

!
8. Relates to election: If the proposal relates to an election for membership Ln the
company's board of directors or analogous governing body;

9. Conflicts with company’s proposai: If the proposal directly conflicts with ope of the
company's own proposals to be submitted to shareholders at the same meeting.

>

Nots to parsgraph (1)(9) 7

Note to paragraph (1)(9): A company’s submission to the Commission undsr this
section should specify the points of conflict with the company's proposal.

10. Substantially implemented: If the company has already substantially lmptéthented the
proposal; ‘

11. Ouplication: If the proposal substantially duplicates ancther proposal prevjously
submitted to the company by another proponent that wili be included In tiie company's
proxy materials for the same meeting; '

12. Resubmisslons: If the proposal deals with substantially the same subject matter as
ancther proposal or proposals that has or have been previously inciuded i§ the
company's proxy materials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for any mesting held within 3 calendar yaars of the
last time it was included If the proposal recelved: :

l. Less than 3% of the vote If proposed once within the preceding 5 cglendar
years, ) i

Il. Less than 6% of the vote on its last submission to sharehoiders if pfopom twice
previously within the preceding S calendar years; or ;

iil. Less than 10% of the vote on Its last submission to shareholders if pmposed
three times or more previously within the preceding 5 calendar yeafs; and
i

13. Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends. !

i
J- Question 10: What procedures must the company follow If it intends to exclude r+y proposal?

1. If the company intends to exclude a proposal from fts proxy materials, it rT‘ust file its

hitp//www.law.uc.edw'CCL/34ActRIs/rule14a-8.html 9/30/2004



Rule 14a-8 - Proposals of Security Holders Page 7of 7

{

14a-9, you should promptly send to the Commission staff and the compagy a letter
explaining the reasons for your view, along with a copy of the company’'s tatements
opposing your proposal. To the extent possible, your letter should Includel specific
factual information demonstrating the inaccuracy of the company's dalmg. Time
permitting, you may wish to try to work out your differences with the condpany by
yourself before contacting the Commission stafY.

3. We require the company to send you a copy of its statements opposing yur proposal
before it malls its proxy materials, so that you may bring to our attention{any
materially false or misleading statements, under the following timeframes:

i. If our no-action response requires that you make revisions to your [proposal or
supporting statement as a condition to requiring the company to include it in its
proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the comgany recelves
a copy of your revised proposal; or

il. In all other cases, the company must provide you with a copy of itd opposition
statements no later than 30 calendar days before its files definitive{ coples of Its
proxy statement and form of proxy under Rule 14a-6.

Regulatory History

i
48 FR 38222, Aug. 23, 1983, as amended at 50 FR 48181, Nov. 22, 1985; 51 FR 4206?, Nov. 20,

1986; 52 FR 21936, June 10, 1987; 52 FR 48983, Dec. 29, 1987; 63 FR 29106, 29119} May 28,
1998, as corrected at 63 FR 50622, 50623, Sept. 22, 1998 '
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Exhibit C
From: OrignID: (650)752-5189 Ship Daio: 30SEPC4
OWCZARZ Fe@ 1B
mﬂmmmm ‘ %wﬁ;yowmumm
305 PAGE MILL ROAD, S A3-10 E Actouns: S
REF: 42/NI
i = VR
SHIPTO: (925)560-0545 BILL SENDER Delivery Address Bar Code |
Daniel Wong
11784 Castle Court
Bublin, CA 94568
PRIORITY OVERNIGHT FRI
Delivet By:
TRKE 7921 0296 8511 ‘& 010CTO4
OAK A2
R WA NGZA

Shipping Label: Your shipmenl is complete

1. Use the ‘Print’ feature from your browser to send this page to your laser or inkjet printer.
2. Fold the printed page along the horizontal fine.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this labe! for shipping purposes is
fraudulent and could result in additional billing charges, along with the canceliation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com. FedEx will not be
responsible for any claim in excess of $100 per package, whathor the result of loss, damage, delay, non-dalivery, misdelivery, or misinformation, unless
you declare a higher value, pay an additional charge, documant your attual 1988 and file a timely claim, Limitations found in the cument FedEx Service
Guids apply. Your right to recover rom FedEx for any loss, including intrinsic value of the package, loss of sales, incoma interest, profil, attomey's fees,
costs, and other forms of damage whether direct, incidental, conzequsntial, or special ia limited to the greater of $100 or the authorized declared value.
Recovery cannat exceed actual documented loss. Maximum for ilems of exiraordinary vaiue is $500, 6.g. jewslry, precious metals, negotiable
instruments and other items listed in our Service Guide. Written claims must be filed within strict time fimits, see curmant FedEx Service Guide.
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8()) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



November 19, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Agilent Technologies, Inc.
Incoming letter dated October 28, 2004

The proposal relates to the election of directors.

There appears to be some basis for your view that Agilent Technologies may
exclude the proposal under rule 14a-8(f). We note that the proponent appears not to have
responded to Agilent Technologies’ request for documentary support indicating that he has
satisfied the minimum ownership requirement for the one-year period required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the Commission
if Agilent Technologies omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Pt

S 7
(\.\[/i/'\/{/ L

Robyn Manos
Special Counsel



